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CONSTITUTION DE SOCIETE 
du 22 decembre 2016 - numero 3737/16 


In the year two thousand sixteen, on the twenty-second of 
December. 

Before the undersigned Maitre Hellinckx, notary, residing in 
Luxembourg, 

there appeared: 

Ping Pong Global Holdings Limited, a limited company 
incoiporated in Hong Kong under the Companies Ordinance 
(Chapter 622 of the Laws of Hong Kong), having its registered 
office at RM. 19C, Lockhart Ctr., 301-307 Lockhart Rd., Wan 
Chai, Hong Kong, registered to the Registrar of companies of Hong 
Kong under number 2397558, 

here represented by Maitre Maxime LLERENA, lawyer, residing 
professionally in Luxembourg, by virtue of a proxy under private 
seal. 

Such proxy, after having been signed ne varietur by the 
proxyholder and the undersigned notary, shall remain attached to 
the present deed in order to be registered therewith. 

Such appearing party has required the officiating notary to enact 
the following articles of association of a company which it declares 
to establish as follows: 

I. FORM - NAME - SHAREHOLDERS - REGISTERED 
OFFICE - DURATION - OBJECT 


Article 1. - Form and Name 

There exists a public limited company {societe anonyme ) under the 
name of PingPong Europe S.A. (the “Company”), which shall be 
governed by the laws pertaining to such an entity, and in particular 
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the law of November 10, 2009 on payment services, on the activity 
of electronic money institution and settlement finality in payment 
and securities settlement systems, as amended from time to time 
(the “Law on Payment Services”), the law of August 10, 1915 on 
commercial companies as amended from time to time (the 
“Company Law”) as well as by the present articles of association 
(the “Articles”). 

Article 2. - Shareholders 

The Company may have 1 (one) shareholder (the “Sole 
Shareholder”) or several shareholders. The Company will not be 
dissolved by the death, suspension of civil rights, insolvency, 
liquidation or bankruptcy of the Sole Shareholder. 

Any reference to the shareholders in the Articles shall be a 
reference to the Sole Shareholder of the Company if and when the 
Company has only 1 (one) shareholder. 

Article 3. - Registered office 

The registered office of the Company is established in the 
municipality of Luxembourg. 

The board of directors of the Company (the “Board”) may transfer 
the registered office of the Company within the boundaries of the 
municipality of Luxembourg or to any other municipality in the 
Grand Duchy of Luxembourg and amend the Articles accordingly. 

The Board shall further have the right to set up branches, offices, 
administrative centres and agencies wherever it shall deem fit, either 
within or outside of the Grand Duchy of Luxembourg. 

Article 4. - Duration 

The Company is established for an unlimited duration. 

The Company may be dissolved, at any time, by a resolution of the 
general meeting of the shareholders of the Company (the “General 
Meeting”) passed in the manner required to amend the Articles, as 
prescribed in Article 1 1 below. 

Article 5. - Corporate object 

The Company’s object consists in the provision of payment 
services in the sense of the Law on Payment Services and in 
particular the services listed in points 3 and 6 and 7 of the Annex of 
the Law on Payment Services. The Company is also entitled to 
provide foreign exchange services as ancillary services to the 
payment services pursuant to Article 10 (1) a) of the Law on 
Payment Services. 
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The Company may further, within the limits provided for by the 
Law on Payment Services, directly or indirectly, hold, acquire, buy, 
sell or dispose of participations, in any form whatsoever, in other 
Luxembourg or foreign companies or legal entities as well as 
administrate, develop and manage the holding of such 
participations. The Company may in particular acquire, by 
subscription, purchase and exchange or in any other way, any 
securities, rights or financial debt instruments in any form 
whatsoever. 

In addition, the Company may, within the limits provided for by 
the Law on Payment Services, perform all legal, commercial, 
technical and financial transactions (including techniques or 
instruments which are in general likely to protect the Company 
against credit risk, exchange rate risk, interest rate risk or any other 
risk) and, in general, all transactions which are necessary or useful 
to fulfil its corporate object as well as all transactions directly or 
indirectly connected with the areas described above in order to 
facilitate the accomplishment of its coiporate object. 

II. SHARE CAPITAL - SHARES 


Article 6. - Share capital 

The share capital of the Company is set at EUR 500.000 (five 
hundred thousand euros) represented by 500.000 (five hundred 
thousand) shares having a nominal value of EUR 1 (one euro) each. 

The share capital of the Company may be increased or reduced in 
compliance with the legal requirements. 

Article 7. - Shares 

All shares shall be in registered form and will remain in registered 
form only. 

A register of shares in registered form will be kept by the Company at 
the registered office, where it will be available for inspection by any 
shareholder. Such register shall contain all information required by 
the Company Law. The ownership of the shares will be established 
by the entry in this register. 

Certificates of these entries may be issued to the shareholders and 
such certificates, if any, will be signed by the chairman of the Board 
or by any other 2 (two) members of the Board. 

The Company will recognise only 1 (one) holder per share. In case a 
share is held by more than 1 (one) person, the Company has the right 
to suspend the exercise of all rights attached to that share until 1 (one) 
person has been appointed as sole owner in relation to the Company. 

III. GENERAL MEETING 
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Article 8. - Powers 


As long as the Company has only 1 (one) shareholder, the Sole 
Shareholder assumes all powers conferred to the General Meeting. 
In these Articles, any reference to decisions taken, or powers 
exercised, by the General Meeting shall be a reference to decisions 
taken, or powers exercised, by the Sole Shareholder as long as the 
Company has only 1 (one) shareholder. The decisions taken by the 
Sole Shareholder shall be recorded in minutes or documented by 
way of written resolutions, as the case may be. 

In the case of multiple shareholders, any regularly constituted 
General Meeting shall represent the entire body of shareholders of 
the Company. 

The General Meeting has all the powers vested to it by the 
Company Law and by these Articles. 

Article 9. - Annual General Meeting and other General Meetings 

The annual General Meeting shall be held within 6 (six) months of 
the end of each accounting year at the address of the registered office 
of the Company or at such other place in the Grand Duchy of 
Luxembourg as may be specified in the convening notice of the 
meeting. 

Other General Meetings may be held at such place and time as 
specified in the respective convening notices of such meetings. 

Article 10. - Calling of the General Meeting and convening 
notices 

The General Meeting will meet upon call by the Board or the 
auditor(s) made in compliance with the Company Law and the 
Articles. 

The Board shall be obliged to convene a General Meeting so that it is 
held within a period of 1 (one) month, if shareholders representing 
together one-tenth of the share capital require so in writing, with an 
indication of the agenda. 

One or more shareholders representing together at least 10 % (ten per 
cent) of the share capital may require the entry of one or more items 
on the agenda of any General Meeting. This request must be 
addressed to the Company at least 5 (five) days before the relevant 
General Meeting. 

Convening notices for every General Meeting shall contain the 
agenda and shall be made through announcements filed with the 
Luxembourg Trade and Companies’ Register and published at least 
15 (fifteen) days before the meeting, on the Recueil Electronique des 
Societes et Associations and in a Luxembourg newspaper. 
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The convening notices shall be sent 8 (eight) days before the meeting 
to registered shareholders by ordinary mail unless the addressees 
have individually agreed to receive the convening notices by another 
mean of communication. No proof need be given that this formality 
has been complied with. 

Where all the shares are in registered form, the convening notices for 
any General Meeting may be made exclusively by registered letters 
or by other means of communication individually agreed to by the 
addressees and ensuring information at least 8 (eight) days before the 
meeting. 

If all the shareholders of the Company are present or represented at a 
General Meeting, and consider themselves as being duly convened 
and informed of the agenda of the meeting, the meeting may be held 
without prior notice. 

Article 11. - Representation, quorum of presence and majority 

Any shareholder may act at any General Meeting either in person 
or by appointing in writing by e-mail, telefax, telegram or by any 
other similar means of communication, another person, who does 
not need to be a shareholder, as its proxy. The Board may 
determine the form of the proxies to be used and it may require that 
the proxies be deposited at least 5 (five) clear days before the date 
set for that meeting. 

Any shareholder may participate in any General Meeting by 
telephone or videoconference or by any similar means of 
communication allowing all the persons taking part in the meeting to 
be identified, and to hear and speak to each other. The participation in 
a meeting by those means is deemed equivalent to a participation in 
person at such meeting. 

Each share entitles to 1 (one) vote. 

Except as otherwise required by the Company Law or by these 
Articles, resolutions at a General Meeting shall be passed by a simple 
majority of the votes cast regardless of the portion of the share capital 
present or represented. 

However, the resolutions to amend the Articles may only be adopted 
in a General Meeting where at least half of the share capital is present 
or represented and the agenda indicates the proposed amendments to 
the Articles and, as the case may be, the text of those which concern 
the purpose or the form of the Company. If the first of these 
conditions is not satisfied, a second meeting may be convened, in the 
manner prescribed by the Articles, by means of notices made through 
announcements filed with the Luxembourg Trade and Companies’ 
Register and published at least 15 (fifteen) days before the meeting 
on the Recueil Electronique des Societes et Associations and in a 


Page 5 



Luxembourg newspaper. Such convening notice shall reproduce the 
agenda and indicate the date and the results of the previous meeting. 
At both meetings, resolutions, in order to be adopted, must be carried 
by at least two-t hi rds of the votes cast at the relevant General 
Meeting. 

In addition, the commitments of the Company’s shareholders may 
only be increased with their unanimous consent. 

Votes relating to shares for which the shareholder did not participate 
in the vote, abstain from voting, cast a blank or spoilt vote are not 
taken into account to calculate the required majority. 

IV. MANAGEMENT 


Article 12. - The Board 

The Company shall be managed by a Board composed of at least 3 
(three) members (the “Directors”) who need not to be shareholders 
of the Company. 

The Directors shall be elected by the General Meeting for a term not 
exceeding 6 (six) years and shall be eligible for re-appointment. The 
General Meeting shall determine the number of Directors and the 
term of their office. Any Director may, at any time, be removed with 
or without cause and replaced by resolution adopted by the General 
Meeting. 

In the event of vacancy in the office of a Director because of death, 
retirement or otherwise, the remaining Directors may elect, by 
majority vote, a Director to fill such vacancy on a provisional basis 
until the next General Meeting. 

Article 13. - Meetings of the Board 

The Board shall elect a chairman from among its members. The 
chairman shall preside all meetings of the Board and any General 
Meeting. In the absence of the chairman, the Directors will appoint 
another chairman pro tempore who will preside at the relevant 
meeting by a majority vote of the Directors present or represented at 
such meeting. 

The Board shall meet upon call by the chairman at the place indicated 
in the notice of meeting as often as the interest of the Company so 
requires. It must be convened each time 2 (two) Directors so request. 

Written notice of any meeting of the Board shall be given by telefax 
or electronic mail or by any other means of communication to all the 
Directors at least 24 (twenty-four) hours in advance of the date set for 
such meeting, except in circumstances of emergency, in which case 
the nature of such circumstances shall be set forth briefly in the 
convening notice of the meeting of the Board. 
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No such written notice is required if all the Directors are present or 
represented during the meeting and if they state to have been duly 
informed, and to have had full knowledge of the agenda of the 
meeting. Any Director may waive his right to receive such written 
notice by giving his consent in writing. Copies of such written 
consents that are transmitted by telefax or electronic mail or by any 
other means of communication may be accepted as evidence of the 
written consent. Separate written notice shall not be required for 
meetings that are held at times and places determined in a schedule 
previously adopted by resolution of the Board. 

Any Director may act at any meeting of the Board by appointing in 
writing another Director as his or her proxy. Copies of written proxies 
that are transmitted by telefax or e-mail may be accepted as evidence 
of such written proxies at a meeting of the Board. 

Any Director may participate in a meeting of the Board by a 
conference call, video conference or similar means of 
communications equipment whereby (i) the Directors attending the 
meeting can be identified, (ii) all persons participating in the meeting 
can hear and speak to each other, (iii) the transmission of the meeting 
is performed on an on-going basis and (iv) the Directors can properly 
deliberate, and participating in a meeting by such means shall 
constitute presence in person at such meeting. A meeting of the 
Board held by such means of communication will be deemed to be 
held in Luxembourg. 

The Board can deliberate or act validly only if at least the majority of 
the Directors are present (which may be by way of a telephone or 
video conference call, provided at least 2 (two) Directors are 
physically present) or represented at a meeting of the Board. 
Decisions shall be taken by majority vote of the Directors present or 
represented at such meeting. In the event of a tied vote, the chairman 
shall have a casting vote. 

The Board may pass resolutions in writing (the “Circular 
Resolutions”), which shall be valid and binding in the same way as if 
passed in a meeting duly convened and held provided that they are 
adopted by unanimous vote. The Circular Resolutions shall consist of 
one or several documents containing the resolutions and be signed, 
manually or electronically by each Director. The date of the Circular 
Resolutions shall be the date of the last signature. 

Article 14. - Minutes of meetings of the Board 

The minutes of any meeting of the Board shall be drawn up and 
signed by the chairman of the meeting and a second Director present 
at the meeting. Any proxies will remain attached thereto. 

Copies or extracts thereof shall be certified by the chairman. 
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Article 15. - Powers of the Board 


The Board is vested with the broadest powers to perform or cause to 
be performed any actions necessary or useful for the fulfilment of the 
corporate object of the Company. 

All powers not expressly reserved by Company Law or by the 
Articles to the General Meeting fall within the competence of the 
Board. 

The Board may establish one or several committees tasked with 
assisting the Board. The composition and the powers of such 
committee(s) are determined by the Board. Such committee(s) shall 
perform their activities under the responsibility of the Board. 

Article 16. - Delegation of powers 

Article 16.1. - Day-to-day management 

The Board may delegate all or part of its powers to conduct the day- 
to-day management of the Company as well as the representation of 
the Company in this regard to the persons referred to in paragraph 2 
of article 13 of the Law on Payment Services (the “Day-to-day 
Managers”), acting under such terms and with such powers as the 
Board shall determine. 

The Day-to-day Managers are appointed and revoked by the Board. 

Article 16.2 - Executive committee 

The Board may further delegate its management powers to an 
executive committee ( comite de direction ), composed of at least 2 
(two) members who need not to be Directors or shareholders of the 
Company. However, such delegation of powers shall not relate to the 
general policy of the Company neither to any acts reserved by the 
Company Law to the Board. 

The executive committee shall act under the supervision of the 
Board. 

The appointment, removal, remuneration, term of office of the 
members of such committee as well as the powers and rules of 
procedure of the committee are determined by the Board. 

Articles 16.3 - Special powers 

The Board may confer special powers for determined matters to one 
or more representative(s), who need not to be a Director or a 
shareholder of the Company. 

Article 17. - Representation of the Company 
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The Company shall be bound in any circumstances by the joint 
signature of at least 2 (two) Directors. 

As far as the day-to-day management is concerned, the Company 
shall also be bound by the joint signature of at least 2 (two) Day-to- 
day Managers, acting in accordance with the powers conferred to 
such Day-to-day Managers by the Board. 

Where an executive committee has been established, the Company 
shall further be bound by the joint signature of at least 2 (two) 
members of such executive committee, acting in accordance with the 
powers conferred to the executive committee by the Board. 

In addition, the Company shall be bound by the signature of any 
person to whom the Board has conferred special powers, but only 
within the limits of such special powers. 

V. SUPERVISION 


Article 18. - Auditor(s) 

The operations of the Company shall be supervised by one or more 
approved independent auditor(s) (reviseur(s) d’entreprises agree(s)) 
which shall be appointed for a term not exceeding 6 (six) years and 
shall be re-eligible. 

The independent auditor(s) shall be appointed by the General 
Meeting which shall determine their number, their remuneration 
and the term of their office. 

They may be removed at any time, with or without cause, by a 
resolution of the General Meeting. 

VI. ACCOUNTING YEAR - APPROVAL OF ANNUAL 
ACCOUNTS - ALLOCATION OF PROFITS 


Article 19. - Accounting year 

The accounting year of the Company shall begin on 1 January and 
ends on 3 1 December of each year. 

Article 20. - Approval of Annual accounts 

The Board shall draw up the annual accounts of the Company that 
shall be submitted to the approval of the annual General Meeting. 

No later than 1 (one) month prior to the annual General Meeting, 
the Board will submit the annual accounts together with the report 
of the Board (if any) and such other documents, as may be required 
by Company Law, to the independent auditor(s) of the Company 
who will thereupon draw up its(their) report. 
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No later than 8 (eight) days prior to the annual General Meeting, 
the annual accounts, the report of the Board (if any) and of the 
independent auditor(s) of the Company and such other documents 
as may be required by the Company Law shall be deposited at the 
registered office of the Company where they will be available for 
inspection by the shareholders during regular business hours. 

Article 21. - Allocation of profits 

From the annual net profits of the Company, 5 % (five per cent) shall 
be allocated to the reserve required by law. This allocation shall cease 
to be required as soon as such legal reserve amounts to 10 % (ten per 
cent) of the share capital of the Company. 

The General Meeting shall determine how the remainder of the 
annual net profits shall be disposed of and in particular it may decide 
to declare and pay dividends, within the limits laid down by the 
Company Law. 

The Board may decide to declare and pay out interim dividends of 
the profits and reserves available for distribution, including 
share premium, under the conditions and within the limits laid 
down by the Company Law. 

VII. DISSOLUTION AND LIQUIDATION 
Article 22. - Dissolution and liquidation 

The Company may be dissolved, at any time, by a resolution of the 
General Meeting passed in the manner required to amend the 
Articles, as prescribed in Article 1 1 above. 

In the event of a dissolution of the Company, the liquidation shall be 
carried out by one or several liquidators (who may be physical 
persons or legal entities) appointed by the General Meeting deciding 
such liquidation. Such General Meeting shall also determine the 
powers and the remuneration of the liquidator(s). 

VIII. APPLICABLE LAW 


Article 23. - Applicable law 

All matters not governed by the Articles are to be constmed in 
accordance with the applicable laws, in particular the Law on 
Payment Services and the Company Law. 

TRANSITIONAL PROVISIONS 

The first accounting year begins today and ends on 31/12/2017. 

The first annual General Meeting will be held in 2018. 
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SUBSCRIPTION 


The Articles having thus been established, the appealing party, 
represented as stated above, hereby declares that it subscribes in 
cash to the 500.000 (five hundred thousand) shares representing the 
total share capital of the Company and having a subscription price 
of EUR 1 (one euro) each. 

All these shares have been fully paid up by the appearing party by 
way of a contribution in cash in an aggregate amount of EUR 
500.000 (five hundred thousand euros) so that the amount of EUR 
500.000 (five hundred thousand euros) is from now on at the free 
disposal of the Company, evidence thereof having been given to 
the officiating notary and the notary expressly bears witness to it. 

The contribution in cash is entirely allocated to the share capital of 
the Company. 


STATEMENT - COSTS 

The notary executing this deed declares that the conditions 
prescribed by articles 26, 26-3 and 26-5 (with article 26-1 
paragraph (2) being not applicable as no contribution for assets 
other than cash has been made at the incorporation of the 
Company) of the Company Law have been fulfilled and expressly 
bears witness to their fulfilment. 

The expenses, costs, remunerations and charges in any form 
whatsoever, which shall be borne by the Company as a result of the 
present deed are estimated to be approximately EUR 3.000 (three 
thousand euros). 

RESOLUTIONS OF THE SOLE SHAREHOLDER 

The appearing party, represented as stated above, representing the 
whole of the share capital, has passed the following resolutions: 

1 . the number of Directors is set at 3 (three) and the number 
of independent auditor at 1 (one) ; 

2. the following persons are appointed as Directors : 

a. Yu CHEN, born in Hubei (China) on 26 August 1980, 
residing in 99, Manhasset Avenue, Manhasset, New 
York 11030, United States; 

b. Ning WANG, bom in Jiangsu (China) on 13 June 1973, 
residing in 322, El Portal Way, San Jose, California 
95119, United States; 
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C. John EHLERS, bom in Los Angeles (Etats-Unis) on 27 
June 1966, residing in 24, avenue du X Septembre, L- 
2550 Luxembourg; 

their terms of office will expire after the annual General 
Meeting of the year 2018 called to approve the annual accounts of 
the first accounting year of the Company; 

3. the following company is appointed as independent auditor: 

ERNST & YOUNG S.A., a public limited company, having 
its registered office at L-1855 Luxembourg, 35E, avenue John F. 
Kennedy, registered with the Luxembourg Trade and Companies’ 
Register under number B 47.771; 

its term of office will expire after the annual General 
Meeting of the year 2018 called to approve the annual accounts of 
the first accounting year of the Company; 


4. the address of the registered office of the Company is at: 

L-2449 Luxembourg, 59, Boulevard Royal. 

The undersigned notary who understands and speaks English, states 
herewith that at the request of the appearing party, the present deed 
is worded in English followed by a French version. At the request 
of the same appearing party and in case of divergences between 
English and the French versions, the English version will prevail. 

Whereof the present notarial deed was drawn up in Luxembourg, 
on the day named at the beginning of this notarial deed. 

The document having been read to the person appearing, the said 
person appearing signed together with the notary the present deed. 

Suit la traduction en frangais du texte qui precede: 


L’an deux mille seize, le vingt-deux decembre. 

Par-devant Maitre Hellinckx, notaire, residant a Luxembourg, 

a comparu : 

Ping Pong Global Holdings Limited, une limited company 
constitute a Hong Kong sous le Companies Ordinance ( Chapter 
622 of the Laws of Hong Kong), etablie et ayant son siege social a 
RM. 19 C, Lockhart Ctr., 301-307 Lockhart Rd., Wan Chai, Hong 
Kong, inscrite au Registre des societes de Hong Kong sous le 
numero 2397558, 
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ici representee par Maitre Maxime LLERENA, avocat a la Cour, 
demeurant professionnellement a Luxembourg, en vertu d’une 
procuration sous seing prive. 

Ladite procuration, signee ne varietur par le mandataire et par le 
notaire soussigne, restera annexee au present acte pour etre soumise 
avec lui aux formalites d’enregistrement. 

Laquelle partie comparante a requis le notaire instrumentaire de 
dresser les statuts suivants d’une societe qu’elle declare constituer 
comme suit : 

I. FORME - DENOMINATION - ACTIONNARIAT - SIEGE 
SOCIAL - PUREE - OB.IET SOCIAL 


Article 1. - Forme et Denomination 

II est forme par les presentes une societe anonyme sous la 
denomination de PingPong Europe S.A. (la “Societe”), qui est regie 
par les lois regissant une telle entite, et en particulier par la loi du 10 
novembre 2009 relative aux services de paiement, a l’activite 
d’etablissement de monnaie electronique et au caractere definitif du 
reglement dans les systemes de paiement et les systemes de 
reglement des operations sur titres, telle que modifiee (la “Loi sur les 
Services de Paiements”), la loi du 10 aout 1915 concemant les 
societes commerciales telle que modifiee (la “Loi sur les Societes”) 
ainsi que par les presents statuts (les “Statuts”). 

Article 2. - Actionnariat 

La Societe peut avoir 1 (un) actionnaire (“Actionnaire Unique”) ou 
plusieurs actionnaires. La Societe ne sera pas dissoute par la mort, la 
suspension des droits civiques, la faillite, la liquidation ou la 
banqueroute de f Actionnaire Unique. 

Toute reference aux actionnaires dans les Statuts est une reference a 
1’ Actionnaire Unique si et du moment que la Societe n’a que 1 (un) 
seul actionnaire. 

Article 3. - Siege Social 

Le siege social de la Societe est etabli dans la commune de 
Luxembourg. 

Le conseil d’ administration de la Societe (le “Conseil 
d’Administration”) peut transferer le siege social de la Societe dans 
les limites de la commune de Luxembourg ou dans toute autre 
commune du Grand-Duche de Luxembourg et modifier les Statuts en 
consequence. 
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Le Conseil d’ Administration a encore le droit de creer des 
succursales, bureaux, centres administratifs et agences en tous lieux 
appropries, tant au Grand-Duche de Luxembourg qu’a l’etranger. 

Article 4. - Duree 

La Societe est etablie pour une duree illimitee. 

La Societe peut etre dissoute a tout moment par une resolution de 
l’assemblee generale des actionnaires de la Societe (“Assemblee 
Generale”) statuant de la maniere requise pour modifier les Statuts, 
tel que prescrit a 1’ Article 11 ci-dessous. 

Article 5. - Objet social 

La Societe a pour objet la foumiture de services de paiement dans 
le sens de la Loi sur les Services de Paiement, et en particular les 
services enumeres aux points 3 et 6 et 7 de 1’ annexe de la Loi sur 
les Services de Paiement. La Societe peut egalement fournir des 
services de change comme services auxiliaires aux services de 
paiement conformement a Particle 10 (1) a) de la Loi sur les 
Services de Paiement. 

La Societe peut aussi, dans les limites prevues par la Loi sur les 
Services de Paiement, directement et indirectement, detenir, 
acquerir, acheter, vendre ou ceder des participations, sous quelque 
forme que ce soit, dans d'autres societes ou entites juridiques 
luxembourgeoises ou etrangeres ainsi que administrer, developper 
et gerer la detention de telles participations. La Societe peut en 
particular acquerir par voie de souscription, d' achat et d’echange 
ou de toute autre maniere, tous titres, droits et instruments 
financiers sous quelque forme que ce soit. 

En outre, la Societe peut, dans les limites prevues par la Loi sur les 
Services de Paiement, realiser toutes operations juridiques, 
commerciales, techniques et financieres, (en ce y inclus toutes 
techniques et instruments destines a proteger la Societe contre les 
risques lies au credit, aux taux de change, au taux d'interet ou a tout 
autre risque) et, en general, toutes operations qui sont necessaires 
ou utiles a la realisation de son objet social ainsi que toutes 
operations liees de maniere directe ou indirecte aux domaines 
d'activite decrits ci-avant afin de faciliter l'accomplissement de son 
objet social. 

II. CAPITAL SOCIAL - ACTIONS 


Article 6. - Capital Social 
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Le capital social de la Societe est fixe a EUR 500.000 (cinq cent 
mille euros) represente par 500.000 (cinq cent mille) actions d’une 
valeur nominale de EUR 1 (un euro) chacune. 

Le capital social de la Societe peut etre augmente ou reduit en 
conformite avec les exigences legales. 

Article 7. - Actions 

Toutes les actions sont nominatives et resteront nominatives. 

Un registre des actions nominatives est tenu par la Societe au siege 
social, oil il peut etre consulte par tout actionnaire. Ce registre 
contient toutes les informations requises par la Loi sur les Societes. 
La propriete des actions est etablie par l’inscription dans ce registre. 

Des certificats constatant les inscriptions dans le registre des 
actionnaires peuvent etre emis pour les actionnaires et ces certificats 
seront, le cas echeant, signes par le president du Conseil 
d'Administration ou par 2 (deux) autres membres du Conseil 
d' Administration. 

La Societe ne reconnait que 1 (un) seul proprietaire par action. Dans 
le cas oil une action appartient a plusieurs personnes, la Societe a le 
droit de suspendre l'exercice de tous les droits y attaches jusqu'au 
moment ou 1 (une) personne aura ete designee corame le proprietaire 
unique vis-a-vis de la Societe. 

III. ASSEMBLEE GENERALE 


Article 8. - Pouvoirs 

Aussi longtemps que la Societe n'a que 1 (un) seul actionnaire, 
lActionnaire Unique assume tous les pouvoirs conferes a 
l'Assemblee Generale. Dans les presents Statuts, toute reference 
aux decisions prises, ou aux pouvoirs exerces, par l'Assemblee 
Generale est une reference aux decisions prises, ou aux pouvoirs 
exerces, par lActionnaire Unique tant que la Societe n'a que 1 (un) 
seul actionnaire. Les decisions prises par lActionnaire Unique sont 
consignees dans des proces-verbaux ou documentees par voie de 
resolutions ecrites, selon le cas. 

En cas de pluralite d'actionnaires, toute Assemblee Generale 
regulierement constitute represente 1’ ensemble des actionnaires de 
la Societe. 

L Assemblee Generale a tous les pouvoirs qui lui sont attribues par 
la Loi sur les Societes et les Statuts. 

Article 9. - Assemblee Generale annuelle et autres Assemblies 
Generates 
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L' Assemblee Generale annuelle est tenue dans les 6 (six) mois de la 
cloture de l’exercice social a l’adresse du siege social de la Societe ou 
a tout autre endroit du Grand-Duche de Luxembourg indique dans 
l’avis de convocation. 

D’autres Assemblees Generales peuvent etre tenues aux lieu et 
heure specifies dans les avis de convocation respectifs. 

Article 10. - Convocation de l’Assemblee Generale et avis de 
convocation 

L’Assemblee Generale se reunit apres convocation par le Conseil 
d’ Administration ou par le (ou les) auditeur(s) en conformite avec la 
Loi sur les Societes et les Statuts. 

Le Conseil d’ Administration doit convoquer 1’ Assemblee Generale 
de fagon a ce qu’elle soit tenue dans un delai de 1 (un) mois si des 
actionnaires representant ensemble au moins un dixieme du capital 
social en font la demande par ecrit avec indication de l’ordre du jour. 

Un ou plusieurs actionnaires representant ensemble au moins 10 % 
(dix pour cent) du capital social peuvent demander l'inscription 
d'un ou de plusieurs points a l'ordre du jour de toute Assemblee 
Generale. Cette demande doit etre adressee a la Societe au moins 5 
(cinq) jours avant la tenue de l'Assemblee Generale en question. 

Les avis de convocation pour chaque Assemblee Generale 
contiennent l'ordre du jour et sont faites par des annonces deposees 
au Registre de Commerce et des Societes de Luxembourg et 
publiees 15 (quinze) jours au moins avant l’assemblee au Recueil 
Electronique des Societes et Associations et dans un journal publie 
au Luxembourg. 

Les avis de convocation sont envoyes 8 (huit) jours avant 
1’ assemblee aux actionnaires en nom par lettres missives sauf si les 
destinataires ont individuellement accepte de recevoir l’avis de 
convocation moyennant un autre moyen de communication. II ne 
doit pas etre justifie de l’accomplissement de la formalite de 
1’ envoi. 

Si toutes les actions sont nominatives, les convocations pour les 
Assemblees Generales peuvent etre faites par lettres recommandees 
ou par tous autres moyens de communication individuellement 
accepted par les destinataires et garantissant l’information dans un 
delai de 8 (huit) jours au moins avant l’assemblee. 

Si tous les actionnaires de la Societe sont presents ou represented a 
l'Assemblee Generale et se considerent comme ay ant ete dument 
convoques et informes de l'ordre du jour de l'assemblee, celle-ci peut 
etre tenue sans convocation prealable. 
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Article 11. - Representation, quorum de presence et majorite 

Tout actionnaire peut prendre part a toute Assemblee Generale soit en 
personne, soit en designant par ecrit, par mail, telefax, telegramme ou 
par tous autres moyens de communication, une autre personne, qui 
n’a pas besoin d’etre actionnaire, comme son mandataire. Le Conseil 
d' Administration peut determiner la forme des procurations a utiliser 
et peut exiger qu’elles soient deposees au moins 5 (cinq) jours francs 
avant la date de la reunion. 

Tout actionnaire peut participer a toute Assemblee Generale par 
conference telephonique ou videoconference ou tous autres moyens 
de communication similaires permettant a toutes les personnes 
participant a la reunion d'etre identifies, d' entendre les autres 
participants et de leur parler. La participation a une reunion de cette 
facon est reputee comme equivalente a une participation en 
personne a une telle reunion. 

Chaque action donne droit a 1 (une) voix. 

Sauf s’il en est dispose autrement dans la Loi des Societes ou les 
Statuts, les resolutions de 1’ Assemblee Generale sont prises a la 
majorite simple des voix exprimees quelle que soit la portion du 
capital social presente ou representee. 

Cependant, les resolutions visant a modifier les Statuts peuvent 
seulement etre adoptees dans une Assemblee Generale ou au moins la 
moitie du capital social est presente ou representee et pour laquelle 
l’ordre du jour indique les modifications statutaires proposees et, le 
cas echeant, le texte de celles qui touchent a l’objet ou a la forme de la 
Societe. Si la premiere de ces conditions n'est pas remplie, une 
deuxieme assemblee peut etre convoquee, dans les formes prevues 
par les Statuts, par des annonces deposees au Registre de 
Commerce et des Societes de Luxembourg et publiees au moins 15 
(quinze) jours avant T assemblee au Recueil Electronique des 
Societes et Associations et dans un journal publie au Luxembourg. 
Cette convocation reproduit l'ordre du jour et indique la date et les 
resultats de la precedente assemblee. Dans les 2 (deux) assemblies, 
les resolutions, pour etre adoptees, doivent reunir les deux tiers au 
moins des voix exprimees a f Assemblee Generale en question. 

En outre, les engagements des actionnaires de la Societe ne peuvent 
etre augmentes qu’avec leur consentement unanime. 

Les voix attachees aux actions pour lesquelles l'actionnaire n'a pas 
pris part au vote, s'est abstenu ou a vote blanc ou nul ne sont pas 
prises en compte pour le calcul de la majorite requise. 

IV. ADMINISTRATION 


Article 12. - Le Conseil d’Administration 
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La Societe est administree par un Conseil d’ Administration compose 
d’au moins 3 (trois) membres (les “Administrateurs”) qui n’ont pas 
besoin d’etre actionnaires de la Societe. 

Les Administrateurs sont elus par l’Assemblee Generate pour une 
duree n’excedant pas 6 (six) ans et sont reeligibles. L' Assemblee 
Generale determine aussi le nombre d’ Administrateurs et la duree de 
leur mandat. Tout Administrateur peut, a tout moment, etre revoque, 
avec ou sans motif, et remplace par decision de l’Assemblee 
Generale. 

En cas de vacance d'un poste d’ Administrateur pour cause de deces, 
de retraite ou autre cause, les Administrateurs restants peuvent elire, a 
la majorite des voix, un Administrateur afin de pourvoir 
provisoirement au remplacement du poste devenu vacant jusqu'a la 
prochaine Assemblee Generale. 

Article 13. - Reunions du Conseil d’Administration 

Le Conseil d’Administration elit un president parmi ses membres. Le 
president preside toutes les reunions du Conseil dAdministration et 
de f Assemblee Generale. En 1’ absence du president, les autres 
Administrateurs eliront un president pro tempore , qui presidera la 
reunion en question, a la majorite simple des voix des 
Administrateurs presents ou representes a ladite reunion. 

Le Conseil d’Administration se reunit sur convocation du president 
au lieu indique dans la convocation aussi souvent que l’interet de la 
Societe l’exige. II doit etre convoque chaque fois que 2 (deux) 
Administrateurs le demandent. 

Un avis de convocation ecrit a toute reunion du Conseil 
dAdministration sera donne par courrier electronique, par telecopie 
ou tout autre moyen de communication a tous les Administrateurs 
avec un preavis d’au moins 24 (vingt-quatre) heures avant la date 
prevue pour la reunion, sauf dans des circonstances d’urgence, dans 
lesquelles la nature de l’urgence est mentionnee sommairement dans 
l'avis de convocation de la reunion du Conseil d’Administration. 

Aucune convocation ecrite n’est requise si tous les Administrateurs 
sont presents ou representes durant la reunion et s’ils declarent avoir 
ete dument informes et avoir eu connaissance de l’ordre du jour de la 
reunion. Tout Administrateur peut renoncer a son droit de recevoir 
une convocation ecrite en donnant son accord par ecrit. Des copies de 
tels accords ecrits qui sont transmises par telecopie ou par courrier 
electronique ou tout autre moyen de communication peuvent etre 
acceptees comme preuve de 1’ accord ecrit. Une convocation speciale 
n’est pas requise pour les reunions se tenant a une heure et dans un 
lieu determines dans un calendrier prealablement adopte par 
resolution du Conseil d’Administration. 
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Tout Administrateur peut se faire representer au Conseil 
d'Administration en designant par ecrit un autre Administrateur 
comme son mandataire. Les copies de ces procurations ecrites qui 
sont transmises par telefax ou par courrier electronique peuvent etre 
acceptees comme preuve de ces procurations ecrites a la reunion du 
Conseil dAdministration. 

Tout Administrateur peut participer a une reunion du Conseil 
dAdministration par conference telephonique, video conference ou 
tout autre moyen de communication similaire grace auquel (i) les 
Administrateurs participant a la reunion du Conseil 
dAdministration peuvent etre identifies, (ii) toutes les personnes 
participant a la reunion peuvent entendre les autres participants et 
leur parler, (iii) la reunion du Conseil dAdministration est 
retransmise de maniere continue et (iv) les Administrateurs peuvent 
valablement deliberer, et la participation a une reunion du Conseil 
dAdministration par un tel moyen de communication equivaut a 
une participation en personne a une telle reunion. Une reunion du 
Conseil dAdministration tenue par un tel moyen de communication 
est reputee se tenir a Luxembourg. 

Le Conseil dAdministration ne peut deliberer ou agir valablement 
que si au moins la majorite des Administrateurs est presente (ce qui 
peut etre par le biais d’un appel telephonique ou video conference, a 
condition qu’au moins 2 (deux) Administrateurs soient presents 
physiquement) ou representes a la reunion du Conseil 
dAdministration. Les decisions sont prises a la majorite des voix des 
Administrateurs presents ou representes a cette reunion. En cas 
d’egalite des voix, la voix du President est preponderante. 

Le Conseil dAdministration peut egalement, a l’unanimite, prendre 
des resolutions par ecrit (les “Resolutions Circulates”), qui sont 
valables et contraignantes de la meme maniere que si elles avaient ete 
adoptees lors d’une reunion dument convoquee et tenue. Les 
Resolutions Circulaires consisteront en un ou plusieurs documents 
contenant les resolutions signees, manuellement ou electroniquement, 
par chaque Administrateur. La date des Resolutions Circulaires sera 
la date de la demiere signature. 

Article 14 - Proces-verbaux des reunions du Conseil 

dAdministration 

Les proces-verbaux de toute reunion du Conseil dAdministration 
sont etablis par ecrit et signes par le president de la reunion et un 
deuxieme Administrateur present a la reunion. Toutes procurations y 
seront annexees. 

Les copies ou extraits des proces-verbaux doivent etre certifies par le 
President. 

Article 15. - Pouvoirs du Conseil dAdministration 
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Le Conseil d’ Administration est investi des pouvoirs les plus etendus 
pour accomplir tous les actes necessaires ou utiles a 
l’accomplissement de l’objet social de la Societe. 

Tous les pouvoirs non expressement reserves par la Loi sur les 
Societes et les Statuts a l’Assemblee Generate relevent de la 
competence du Conseil d’ Administration. 

Le Conseil d’ Administration peut creer un ou plusieurs comite(s) 
pour l’assister. La composition et les attributions de ce (ou ces) 
comite(s) sont determinee(s) par le Conseil d’ Administration. Ce (ou 
ces) comite(s) exerce(nt) ses(leurs) activites sous la responsabilite du 
Conseil d’ Administration. 

Article 16. - Delegation de pouvoirs 

Article 16.1. - Gestion journaliere 

Le Conseil d’ Administration peut deleguer tout ou une partie de ses 
pouvoirs relatifs a la gestion journaliere de la Societe ainsi que la 
representation de la Societe a cet egard aux personnes visees au 
paragraphe 2 de V article 13 de la Loi sur les Services de Paiement 
(les “Delegues a la gestion journaliere”), qui n’ont pas besoin d’etre 
Administrateur ou actionnaire de la Societe, agissant dans les 
conditions et avec les pouvoirs determines par le Conseil 
d’ Administration. 

Les Delegues a la gestion journaliere sont nommes et revoques par le 
Conseil d’ Administration. 

Article 16.2. - Comite de direction 

Le Conseil d’ Administration peut encore deleguer ses pouvoirs de 
gestion a un comite de direction, compose d’au moins 2 (deux) 
membres qui n’ont pas besoin d’etre Administrateur ou actionnaire 
de la Societe. Toutefois, pareille delegation ne peut pas porter sur la 
politique generate de la Societe de merne que sur les actes reserves au 
Conseil d’ Administration par la Loi sur les Societes. 

Le comite de direction agit sous la surveillance du Conseil 
d’ Administration. 

La nomination, revocation, remuneration, la duree du mandat des 
membres du comite de direction ainsi que les pouvoirs et le mode de 
fonctionnement du comite de direction sont determines par le Conseil 
d’ Administration. 

Article 16.3. - Pouvoirs speciaux 

Le Conseil d’ Administration peut conferer des pouvoirs speciaux 
pour des operations determinees a un ou plusieurs mandataire(s), qui 
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n’a(ont) pas besoin d’etre Administrateur ou actionnaire de la 
Societe. 


Article 17. - Representation de la Societe vis-a-vis des tiers 

La Societe est engagee, en toutes circonstances, par la signature 
conjointe d’au moins 2 (deux) Administrateurs. 

Lorsque la gestion journaliere est concemee, la Societe est aussi 
engagee par la signature conjointe d’au moins 2 (deux) Delegues a 
la gestion journaliere, agissant conformement aux pouvoirs 
conferes a ces Delegues a la gestion journaliere par le Conseil 
d ’ Administration . 

Lorsqu’un comite de direction a ete institue, la Societe est encore 
engagee par la signature conjointe d'au moins 2 (deux) membres de 
tel comite de direction, agissant conformement aux pouvoirs 
conferes au comite de direction par le Conseil d’ Administration. 

En outre, la Societe est engagee par la signature de toute personne a 
qui le Conseil d’ Administration a confere un pouvoir special, mais 
seulement dans les limites de ce pouvoir special. 

V. SURVEILLANCE 


Article 18. - Auditeur(s) 

Les operations de la Societe sont surveillees par un ou plusieurs 
reviseur(s) d’entreprises agree(s) qui est(sont) nomme(s) pour une 
periode n’excedant pas 6 (six) ans et est(sont) reeligible(s). 

Le(s) reviseur(s) d’entreprises est(sont) nomme(s) par l’Assemblee 
Generale qui determine leur nombre, leur remuneration et la duree 
de leur fonction. 

Ils peuvent etre revoques a tout moment, avec ou sans motif, par 
decision de l’Assemblee Generale. 

VI. EXERCICE SOCIAL - APPROBATION DES CQMPTES 
ANNUELS - AFFECTATION DES BENEFICES 


Article 19. - Exercice social 

L’exercice social de la Societe commence le l er janvier et se 
termine le 31 decembre de chaque annee. 

Article 20. - Approbation des comptes annuels 

Le Conseil d’ Administration etablit les comptes annuels de la 
Societe qui sont soumis a l’approbation de l’Assemblee Generale 
annuelle. 
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Au plus tard 1 (un) mois avant l'Assemblee Generale annuelle, le 
Conseil d' Administration soumet les comptes annuels ensemble avec 
le rapport du Conseil dAdministration (le cas echeant) et tout autre 
document susceptible d'etre requis par la Loi sur les Societes, au(x) 
reviseur(s) d’entreprises de la Societe, selon le cas, qui etablit ensuite 
son(leur) rapport. 

Au plus tard 8 (huit) jours avant l'Assemblee Generale annuelle, les 
comptes annuels, le rapport du Conseil d'Administration (le cas 
echeant) et le rapport du (ou des) reviseur(s) d’entreprises ainsi que 
tout autre document pouvant etre requis par la Loi sur les Societes 
doivent etre deposes au siege social de la Societe ou ils sont 
disponibles pour inspection par tout actionnaire durant les heures de 
bureau habituelles. 

Article 21. - Affectation des benefices 

Sur les benefices nets annuels de la Societe, 5% (cinq pour cent) sont 
affectes a la reserve prevue par la loi. Ce prelevement cesse d’etre 
obligatoire lorsque la reserve legale aura atteint 10% (dix pour cent) 
du capital social de la Societe. 

L’Assemblee Generale determine comment le solde des benefices 
annuels est reparti et, plus particulierement, peut decider de declarer 
et payer des dividendes dans les limites prescrites par la Loi sur les 
Societes. 

Le Conseil d’Administration peut decider de declarer et payer des 
dividendes interimaires sur les benefices et reserves distribuables, y 
compris la prime d’ emission, dans les conditions et limites fixees par 
la Loi sur les Societes. 

VII. DISSOLUTION ET LIQUIDATION 
Article 22. - Dissolution et liquidation 

La Societe peut etre dissoute, a tout moment, par une decision de 
l’Assemblee Generale statuant de la maniere requise pour modifier 
les Statuts, tel que present a 1’ Article 11 ci-avant. 

En cas de dissolution de la Societe, la liquidation est effectuee par un 
ou plusieurs liquidateur(s) (qui peuvent etre des personnes physiques 
ou morales) nomme(s) par l’Assemblee Generale decidant cette 
liquidation. Cette Assemblee Generale determinera egalement les 
pouvoirs et la remuneration du ou des liquidateur(s). 

VIII. DROIT APPLICABLE 


Article 23. - Droit applicable 
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Toutes les questions non regies par les Statuts sont a interpreter 
conformement aux lois applicables, en particulier a la Loi sur les 
Services de Paiements et la Loi sur les Societes. 

DISPOSITIONS TRANSITOIRES 

Le premier exercice social commence aujourd’hui et se clot le 
31/12/2017. 

La premiere Assemblee Generate annuelle sera tenue en 2018. 

SOUSCRIPTION 

Les Statuts ayant ainsi ete arretes, la partie comparante, representee 
comme indique ci-dessus, declare qu’elle souscrit au moyen d’un 
apport en numeraire a l’ensemble des 500.000 (cinq cent mille) 
actions representant la totalite du capital social de la Societe, et 
ayant un prix de souscription de EUR 1 (un euro) chacune. 

Toutes les actions ont ete entierement liberees par la partie 
comparante au moyen d'un apport en numeraire d'un montant total 
de EUR 500.000 (cinq cent mille euros) de sorte que la somme de 
EUR 500.000 (cinq cent mille euros) est des lors a la libre 
disposition de la Societe, ainsi qu'il en a ete atteste au notaire 
instrumentaire qui le constate expressement. 

La totalite de l'apport en numeraire est attribute au capital social de 
la Societe. 

DECLARATION - ESTIMATION DES FRAIS 

Le notaire soussigne declare avoir verifie l'existence des conditions 
enumerees aux articles 26, 26-3 et 26-5 de la Loi sur les Societes 
(le paragraphe (2) de l'article 26-1 n'etant pas applicable, aucun 
apport d'actifs autre qu'un apport en numeraire n'a ete effectue a la 
constitution de la Societe) sont bien remplies et en constate 
expressement l'accomplissement. 

Les frais, depenses, remunerations ou charges, sous quelque forme 
que ce soit, qui incombent a la Societe en raison de sa constitution, 
sont estimes approximativement a la somme de EUR 3.000 (trois 
mille euros). 

RESOLUTIONS DE L’ACTIONNAIRE UNIQUE 

La partie comparante, representee comme indique ci-dessus, et 
representant l'integralite du capital social souscrit, a pris les 
resolutions suivantes : 

1. le nombre d'Administrateurs est fixe a 3 (trois) et le 
nombre de reviseur d’entreprises a 1 (un) ; 
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2. les personnes suivantes sont nominees en tant 

qu'Administrateurs : 


a. Yu CHEN, ne a Hubai (Chine) le 26 aout 1980, 
demeurant a 99, Manhasset Avenue, Manhasset, New 
York 11030, Etats-Unis ; 

b. Ning WANG, ne a Jiangsu (Chine) le 13 juin 1973, 
demeurant a 322, El Portal Way, San Jose, California 
95119, Etats-Unis ; 

C. John EHLERS, ne a Los Angeles (Etats-Unis) le 27 juin 
1966, demeurant a 24, avenue du X Septembre, L-2550 
Luxembourg ; 

leur mandat prendra fin a Tissue de TAssemblee Generale 
annuelle de Tannee 2018 appelee a approuver les comptes annuels 
du premier exercice social de la Societe ; 

3. est nomme en tant que reviseur de la Societe ; 

ERNST & YOUNG S.A., une societe anonyme, etablie et 
ayant son siege social a L-1855 Luxembourg, 35E, Avenue John F. 
Kennedy, inscrite au Registre de commerce et des societes sous le 
numero B 47.771; 

son mandat prendra fin a Tissue de TAssemblee Generale 
annuelle de Tannee 2018 appelee a approuver les comptes annuels 
du premier exercice social de la Societe ; 

4. le siege social de la Societe est sis au 

L-2449 Luxembourg, 59, boulevard Royal. 

Le notaire soussigne qui comprend et parle l'anglais, declare qu'a la 
requete de la partie comparante, le present acte a ete etabli en 
anglais, suivi d'une version frangaise. A la requete de cette meme 
partie comparante et en cas de distorsions entre la version anglaise 
et frangaise, la version anglaise prevaudra. 

Dont acte, fait et passe, date qu'en tete des presentes a 
Luxembourg. 

Et apres lecture faite et interpretation donnee au comparant, celui-ci 
a signe avec le notaire le present acte. 
signe : M. LLERENA et H. HELLINCKX. 
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Enregistre a Luxembourg A.C.l, le 29 decembre 2016. 
Relation: 1 LAC/20 16/42097 
Rccu soixante-quinze euros 
75.- € 


Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 


Luxembourg, le 13 janvier 2017. 


Page 25 



